

	
	
	



MODEL TERMSHEET 1.0 
FIRST EQUITY INVESTMENT
[version including comments, proposals and explanations]
published on 16/10/2025

Introduction
This Term Sheet may seem lengthy in comparison to others you may have seen on the market, but we strongly believe that the time and effort invested in negotiating the Term Sheet significantly streamlines the drafting of the investment agreement. It is designed for initial equity investment; therefore does not address issues related to previous investment(s) and rights of previous investors.

Furthermore, we believe that it is better to decide at this stage that the investor and company do not align with each other and cannot reach common ground regarding investment terms than to do so after days or weeks of negotiating the investment agreement. We are fully aware that at the end of the day, each transaction is subject to tailor-made changes and renegotiations.

Should you prefer a shorter or longer Term Sheet, it’ll be very easy for you to modify it using our suggested clauses and definitions in the comment section —it’s your call! 

Parts that must be filled by the parties to this Term Sheet are [marked in yellow]. In the comment section, we have provided [COMMENTS] on how specific provisions work as well as [PROPOSALS] for some of the most important definitions, which can be either implemented here or only at the stage of the investment agreement.

Please also note that this Term Sheet was prepared for a polish spółka z ograniczoną odpowiedzialnością, but it can be easily adapted to spółka akcyjna as well. Adapting it to prosta spółka akcyjna requires more modifications in terms of shareholding structure and corporate governance.

What are our plans for next version? Translating to polish, shortening, simplifying (both language and specific provisions) as well as implementing all comments and feedback we’ll receive in weeks and months following publication. 

A version that is clear of any comments and the introductory part is available on: 
https://standardy.startuppoland.org/baza-dokumentow/
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	This Term Sheet aims to summarize the principal terms of the transaction consisting of the provision of funds to the Company by the Investors (the “Investment”). This Term Sheet shall not be deemed as a commitment to invest in or otherwise financially support the Company, which shall be conditional upon the fulfilment of the conditions indicated below to an extent satisfactory to the Investors.  Detailed rights and obligations of the Parties in connection with the Investment will be regulated in the investment agreement signed between the Parties (“Investment Agreement”).

	PART I
INVESTMENT

	Company	Comment by Karol Gałkowski: [COMMENT]
Please note that if at least one of the Founders is also a member of the management board (which is the most standard scenario), Company has to be represented by special proxy appointed under resolution of  the shareholders meeting towards those founders (as per article 210 of the Commercial Companies Code)
	The Investment will be made to [full company name] with its registered office in [city], [full address], a company established under the laws of Poland, entered into the [name of the commercial register] maintained by [authority/court] under no. [KRS], [NIP], [share capital] (“Company”).

	Founders
	[name and surname] domiciled in [city] at [full address], citizen of [country], having [PESEL or other data identifying a natural person like passport or ID number if that person does not have PESEL] (“Founder 1”)
[name and surname] domiciled in [city] at [full address], citizen of [country], having [PESEL or other data identifying a natural person like passport or ID number if that person does not have PESEL] (“Founder 2”)
(Founder 1 and Founder 2 shall be hereinafter jointly referred to as the “Founders”)

	Investors	Comment by Karol Gałkowski [2]: [COMMENT]
If any of the Investors is a natural person instead of a legal entity, use the scope of data as per the „Founders” position towards that Investor.
	The investment will be made by [full company name] with its registered office in [city], [full address], a company established under the laws of [country], entered into the [name of the commercial register] maintained by [authority/court] under no. [register number], [other data identifying the company] (“Investor 1”)
The investment will be made by [full company name] with its registered office in [city], [full address], a company established under the laws of [country], entered into the [name of the commercial register] maintained by [authority/court] under no. [register number], [other data identifying the company] (“Investor 2”)
(Investor 1 and Investor 2 shall be hereinafter jointly referred to as the “Investors”)

	Investment summary 
	The Investment will aim at the financing of [short description of the project].

	Investment amount & method
	The Investor 1 will invest [currency] [amount] in exchange for [number] newly issued shares, which shall constitute [%] in the Company’s share capital on a post-money fully diluted basis.
The Investor 2 will invest [currency] [amount] in exchange for [number] newly issued shares, which shall constitute [%] in the Company’s share capital on a post-money fully diluted basis.

	Pre-Money Valuation 	Comment by Karol Gałkowski [2]: [COMMENT] 
Pre-money valuation is the Company’s worth before investment. Post-money valuation is the pre-money value plus the amount of the investment. This post-money figure is what's used to calculate the percentage of the company the Investors will own. For startups, especially those in the early stage, determining valuation can be a challenge. Valuation often results from negotiations and may be based on factors such as market potential, the team, technology, and comparable market transactions. We recommend utilizing financial advisory services or consulting with experienced mentors to establish a realistic and attractive valuation.
	The fully diluted Pre-Money Valuation of the Company is [currency] [amount].

	Shareholding structure & ESOP
	Pre-investment and post-investment cap tables of the Company constitute Schedule No. 1 to this Term Sheet.	Comment by Karol Gałkowski [2]: [COMMENT]
It is important to provide the exact number of shares to be issued to each investor instead of relying only on percentage in total stake of the Company since in spółka z ograniczoną odpowiedzialnością shares are usually of equal value and are indivisible, therefore it may not be always possible to match those values 1:1. Determining it at this stage can lead to either adjusting the ticket of the investment or just avoiding needless discussion at the later stage.
Post-investment cap table depicts a fully diluted post-investment shareholding structure, i.e., including a full implementation of the employee share option plan (“ESOP”) in the Company 	Comment by Karol Gałkowski [2]: [COMMENT]
Company’s early team members are key players in building your success. An ESOP gives them a chance to get a little piece of ownership in the future. It's not immediate, but it gives them the option to receive or buy the company’s shares later on, usually at a price set early on. Different approaches may be utilized depending on the type of the Company, including virtual shares. Why do this? It can get everyone invested in the company's success, because as the company grows in value, so could their potential ownership stake. Plus, it can be the only way to attract talented people to join you in the early days, when there is not enough budget to compete with bigger players solely based on salary. At this stage, ESOP should constitute around 10-20% of the cap table. Implementing an ESOP is crucial for attracting and motivating key employees, especially in the initial phase when the budget for salaries might be limited. It is very important to determine at this stage who bears the cost of the ESOP – meaning, whether the ESOP shares dilute everyone's holdings (including investors), or if they are carved out from the Funders' shareholding.

	PART II
POST-INVESTMENT CORPORATE GOVERNANCE

	Investors Majority	Comment by Karol Gałkowski [2]: [COMMENT]
At this stage, we will determine the foundation of Investors' control over decision-making in the Company. 

Among many options possible, we have limited our proposal to the two most popular and reasonable ones. 

The choice between "Investors Majority" (all investors combined) and "Major Investors" (those holding a defined share threshold) is crucial for the speed and efficiency of the decision-making process within the company. Founders should consider which option better suits their future shareholding structure and management dynamics."

	means a group of Investors (or an Investor) holding more than 50% of all shares held by the Investors. 	Comment by Karol Gałkowski [2]: [COMMENT] 
All of the Investors are included in the process of decision making (whenever their consent shall be required in future corporate governance). In our opinion, this should be considered as a standard solution at this stage.
For the avoidance of doubt, in case two Investors are holding an equal number of shares, the Investors Majority consists of both of them.

	1x non-participating liquidation preference	Comment by Karol Gałkowski [2]: [COMMENT]
To put it simply: If you sell the company or dissolve the company or something similar happens (that's the "exit"), this rule called "1x non-participating liquidation preference" comes in. It's fair to everyone, because it means the investors get the higher out of two amount, namely either (1) the exact amount of money they originally invested, increased by accrued but unpaid dividends or (2) the value of the shares they own at the time you sell, based on how much the whole company is worth then.
	Upon liquidation of the Company, sale, exclusive license or other disposal of all or substantially all of the assets of the Company, or sale or other disposal of the majority of shares of the Company or a sale of the majority of the Founders’ shares or any other transaction (including a corporate action) having a similar effect (“Change of Control”), each Investor will be entitled to receive, before and with preference to all other shareholders that are not Investors, an amount of the proceeds equal to his respective Investment Amount plus accrued but unpaid dividends on each share or, if greater, the amount that the shares would receive if all shareholders received their pro rata share of the proceeds. The balance of the proceeds shall be distributed pro rata to other shareholders.

	[bookmark: _gjdgxs]Anti-dilution Protection	Comment by Karol Gałkowski [2]: [COMMENT] 
Think of anti-dilution protection as a shield for investors when a startup has to raise money later at a lower valuation than before – that's a "down round." It's there to soften the blow to their ownership percentage. Now, the "broad-based weighted average" type of anti-dilution is often seen as the fairest to Founders. Why? Because it doesn't put the entire burden of the lower valuation solely on their shoulders. Instead, it recalculates the investors' ownership using a formula that considers a few things: the old valuation, the new lower valuation, the number of shares already out there, and the number of new shares being issued. This means the impact of the down round is shared a bit between the Founders and those early investors – everyone feels a little pinch, rather than the Founders taking the whole hit. It's a way to keep things a bit more balanced when things don't go exactly as planned.

	Investors shall be entitled to the Anti-Dilution Protection on a broad-based weighted average basis if the Company issues new shares or securities at a price per share resulting from a valuation lower than the Pre-Money Valuation (excluding issuance of new shares for the purpose of ESOP).

	Founders’ Lock-Up	Comment by Karol Gałkowski [2]: [COMMENT]
Why lockup provisions are a standard part of investment agreements, and why they're very important for protecting everyone involved, including both the investor and, ultimately, the long-term health of the startup? When investing in an early-stage company, Investors are not just putting in capital; they're betting on the Founders' vision, their team, and the potential of the business. A lockup provision is essentially an agreement where key shareholders, usually Founders and early employees, agree not to sell their shares for a certain period after the investment was made.
	None of the Founders may sell or transfer, or dispose of in any other manner, any shares in the Company in the Vesting Period (as defined below) without the Investors Majority prior consent, subject to:
1. disposal of the Shares between the Founders or the Company following the reverse vesting procedure;
2. acquisition of own Shares by the Company for redemption, under prior resolution of the Shareholders’ Meeting;
3. disposal of the Shares on the terms specified in this under the drag-along right and ESOP (if applicable).
(each as “Permitted Disposal”).
Any disposal of shares being a Permitted Disposal shall not be subject to restrictions provided in ROFR, Tag-along and Drag-along procedures.

	Founder Vesting	Comment by Karol Gałkowski [2]: [COMMENT]
Reverse vesting is a mechanism implemented within the investment agreement that subjects Founders' pre-existing equity to a vesting schedule subsequent to the investment. 

The standard vesting period is typically structured over a four-year period with a one-year cliff (meaning no shares vest during the first year; after that, a portion vests, and the remainder vests monthly over the subsequent years), ensuring equity is earned over time based on continued service to the company. 

It is also acceptable to include some part of the shares that are already vested as of the time of the investment as an awart for time already contributed to the Company at the pre-investment stage.
	The Founders’ shares (“Vesting Shares”) will vest over a 4 (four) year period following the investment agreement signing date (“Vesting Period”) as follows:	Comment by Karol Gałkowski [2]: [COMMENT]
It is also acceptable to include some part of the shares that are already vested as of the time of the investment as an awart for time already contributed to the Company at the pre-investment stage. It can also be achieved by starting the vesting counting not from the signing date but from any specific date before it.
1. [bookmark: _30j0zll]25% of the Vesting Shares shall vest throughout the 1st (first) year after the signing date, i.e., after the 1st (first) anniversary of the Signing Date (cliff period); 
2. after the 1st (first) anniversary of the Signing Date and until the end of the Vesting Period, the following 75% of Vesting Shares shall vest monthly over the following 3 (three) years.
Regardless of whether during the Vesting Period the Founder is either Good Leaver od Bad Leaver, then all of the Founder’s shares (“Repurchased Shares”) will be subject to a repurchase option by the 	Comment by Karol Gałkowski [2]: [COMMENT] 
The definitions of "Good Leaver" and "Bad Leaver" are crucial as they determine the consequences for a Founder leaving the company. The "Bad Leaver" definition should be precise and objective to avoid disputes. Ensure that financial thresholds (e.g., amount of damages) are realistic and proportionate to the size of the startup. It is also advisable to agree on a list of other activities of the Founders that will not constitute a breach of the non-compete clause.	Comment by Karol Gałkowski [2]: [COMMENT] 
Option of full repurchase of the leaving Founder’s shares allows for the elimination of so-called “dead equity” and avoids breaking the cap table for future investments. It should not be an obligation, as in many scenarios Company may not be financially able to pay required remuneration for the vested shares of the Good Leaver at the time of his departure.
by the Company for the purpose of redemption (if legally permissible) and shall be either used to expand the ESOP pool, to accommodate new co-founder or to be split among remaining founders and other key members of the team, as reasonably agreed between the Parties. If Founder is a Bad Leaver, Company will always repurchase all that Founder’s Repurchased Shares. If Founder is a Good Leaver, then Company will repurchase all his unvested Repurchased Shares, whereas repurchase of his vested Repurchased Shares is subject to approval of the Investors Majority.
The price per share of this repurchase option shall depend on whether the Founder is a Good Leaver or a Bad Leaver:	Comment by Karol Gałkowski [2]: [CLAUSE PROPOSAL]
Good Leaver means a Founder who hasn’t been deemed a Bad Leaver and who ceases to be a member of the Management Board, an employee, consultant or independent contractor, or otherwise ceases to provide services to the Company, in each case during the Vesting Period, in particular due to one of the following events:
his death;
physical or mental deterioration which substantially impairs his mental or physical capacity and renders him incapable of performing his duties and services to the Company, for a period of at least 90 (ninety) days (consecutive or in total in a given year), subject however that time limit specified above shall not include the possibility to suspend the provisions of services under any cooperation agreement executed between the Company and applicable Founder or the holiday leave if the Founder is an employee or has similar arrangement in place; 
termination of an employment agreement (or any other agreement, under which he has been engaged or has provided services to the Company (other than the investment agreement)) (i) by that Founder himself (for any reason other than falling under Bad Leaver); or (ii) by the Company for reasons other than a breach by that Founder of the respective agreement, which leads to the Triggering Event; 
declaring him a Good Leaver by the  Investors Majority.	Comment by Karol Gałkowski [2]: [CLAUSE PROPOSAL]
Bad Leaver means with respect to a given Founder, one of the following events (each as “Triggering Event”) occurs during the Vesting Period:
material breach of non-competition obligations, non-solicitation obligations or operational exclusivity obligations stemming from the investment agreement;
Founder has committed a willful (umyślne) and publicly prosecuted criminal or tax offence (przestępstwo) to the detriment of the Company provided that the commission of such offence has been confirmed by filing in court an indictment (akt oskarżenia) regarding that criminal or tax offences committed by that Founder which indictment has not been withdrawn within 100 (hundred) days;
Founder has committed any criminal or tax offence listed in Article 18 § 2 of the Commercial Companies Code, provided that the commission of such offence has been determined by a final and non-appealable court judgment in each case;
Founder has materially breached his obligations regarding assignment of intellectual property, non-competition, non-solicitation, confidentiality, stemming from his respective employment agreement or any other agreement, under which he is engaged by or provides services to the Company (if concluded with the Company);
Founder has willfully acted to the detriment of the Company or his willful failure to act has been to the detriment of the Company what has caused a damage to the Company in the amount of at least [currency] [amount].
For the avoidance of doubt, if one of the Triggering Events occurs, a Founder shall be deemed to be a Bad Leaver even if after the Triggering Event that Founder continues to be employed or otherwise provides services to the Company.
1. If the Founder is a Bad Leaver, then the price for each of the Repurchased Shares shall equal its nominal value;
2. If the Founder is a Good Leaver, then:
a. Price for each of the unvested Repurchased Share shall equal its nominal value;
b. Price for each of the vested Repurchased shares shall equal price per share paid by the investors in the previous financing round. 
In case of a liquidity event, Founders Vesting shall be subject to a double-trigger acceleration. 	Comment by Karol Gałkowski [2]: [COMMENT] 
For a startup founder, "double-trigger acceleration" is a safety net for equity. In simple terms, it means that the standard schedule for to gain full ownership of company shares (vesting) is sped up, but only if two specific events happen.

Think of it like this:
The First Trigger: The Company is sold. This is the first event. A "change of control," such as a merger or acquisition, occurs.
The Second Trigger: employment is terminated. Following the sale, the new controlling company terminates employment without "cause" (meaning you weren't fired for misconduct), or you resign for a "good reason" (like a significant demotion or pay cut).

If both of these events occur, your unvested stock immediately becomes fully owned by founder.

	Drag Along	Comment by Karol Gałkowski [2]: [COMMENT]
The fundamental goal behind the drag-along clause is to secure full and efficient exit by preventing holdouts, maximizing value and streamlining the sale process. In essence, the drag-along clause is a mechanism that empowers the majority to make decisions in the best interest of all shareholders regarding a company sale, preventing a minority from potentially jeopardizing a favorable exit opportunity. It aligns the interests of the majority with the ability to realize their investment and deliver returns.
	If shareholders representing more than 50% of the share capital of the Company, including the Investors Majority, intend to sell their shares to a third party, it will trigger drag-along right so that all remaining shareholders will be required to sell their shares to a purchaser on the same terms and at the same price.

	Pre-Emption Rights
	Each shareholder shall have a pre-emption right to subscribe for any new shares issued by the Company on a pro rata basis.

	Right of First Refusal (ROFR)	Comment by Karol Gałkowski [2]: [COMMENT] 
The right of first refusal is a necessary provision for all the shareholders of the Company to protect them from any unwanted change in the shareholding structure (e.g., sale of minority stake to competition). From the perspective of a selling shareholder, the conditions of transfer made under ROFR are the same as the offer received, so no financial harm is done to such seller.
 
	Each shareholder shall have the right of first refusal to purchase any shares being disposed of by another shareholder to a third party on the same conditions as agreed with such third party. 
If more than one shareholder exercises the Right of First Refusal, such shareholders will have the right to purchase shares pro rata to their stake in the shareholding of the Company. 

	Tag-Along	Comment by Karol Gałkowski [2]: [COMMENT] 
Essentially, tag-along rights are a mechanism to ensure that Investors are not disadvantaged or left behind when the Founders or majority shareholders decide to liquidate their holdings. It promotes fairness and provides a pathway for potential liquidity.
	Should shareholders entitled to ROFR waive or in any other manner don’t exercise their ROFR rights, Investors will have a tag-along right to sell their shares to a third-party purchaser on a pro rata proportion on the same terms and at the same price.

	Management Board 
	Subject to the competences expressly assigned to another body of the Company following the investment agreement or mandatory provisions of law, the Management Board is responsible for all day-to-day operations of the Company.
Members of the Management Board will be appointed or dismissed by the Shareholders’ Meeting of the Company. 
The Founders will be members of the Management Board throughout the period of the Investment. 
The Investors Majority (acting jointly) will have the right to appoint one Management Board Member in case of a bad financial situation of the Company. 	Comment by Karol Gałkowski [2]: [COMMENT]  
A Member of the management board appointed by the investors is an extraordinary situation; therefore, the conditions that have to be met for such a situation to occur have to be set out in the manner least susceptible to a doubtful interpretation.	Comment by Karol Gałkowski [2]: [CLAUSE PROPOSAL]
“Bad Financial Situation” shall be deemed to occur when:
(1) the Company has been unable to meet its respective financial obligations for a period of more than 90 (consecutive) days as of such financial obligations becoming due and payable by the Company; provided that the total amount of those financial obligations that remain due and not paid by the Company for the period of more than 90 (consecutive) days, has been at least [currency] [amount]; or
(2) the Company has realized in a given financial year 50% (fifty percent) or less than 50% (fifty percent) of the revenues as planned (if any) in the approved budget unless such underrun has been accepted by the Investors Majority; provided that the determination regarding the underrun in a financial year shall be determined based on the financial statements of the Company for that financial year; or
(3) in each of 3 (three) consecutive months the Company has exceeded monthly costs of more than 50% (fifty percent) over the total costs as planned in the approved budget, unless (i) such overrun has been accepted by the  Investors Majority or (ii) the increase of the monthly costs has been accompanied by at least proportionate increase of the Company’s revenues in the given period.

	Supervisory Board	Comment by Karol Gałkowski [2]: [COMMENT]  
Regardless of the size of the board, the principle should be that the majority of its members are those appointed by the Founders, and a minority by investors. In turn, it will be indicated later in the document, in what matters the supervisory board member(s) appointed by investors will have a veto right.
	If the Supervisory Board is established, Investors Majority will be entitled to appoint 1 (one) member of the Supervisory Board. The remaining 2 (two) members will be appointed or dismissed by the Founders.

	Restricted Matters	Comment by Karol Gałkowski [2]: [COMMENT]  
The list of "Restricted Matters" includes company actions that require the consent of the Investors (or the Supervisory Board, if established). The purpose is to protect investor interests, but an overly long or restrictive list can slow down the day-to-day operations. It is important to agree on financial thresholds (e.g., for expenditures, loans, salaries) that are adequate for the scale of the Company and will not require Investor consent for every minor decision. For startups that need flexibility, it is advisable to negotiate these thresholds and streamline the decision-making process as much as possible, either by using documentary form or by delegating it to the supervisory board which can operate fully remotely, fast and in a very unformalized manner if needed.].
	The following actions of the Company and any of its subsidiaries, which are not expressly included in the approved budget (the “Restricted Matters”), shall require the consent of the Investors Majority in at least the documentary form. In the case of the establishment of a supervisory board, this competence is transferred to the supervisory board and the decision will require the consent of the supervisory board expressed in the form of a resolution, which for its effectiveness will require that a supervisory board member appointed by the Investors Majority.
1) amending the Company’s articles of association, including any changes to the share capital; 
2) changing the legal form of the Company;
3) merger with another company or entity, as well as division of the Company;
4) taking any action to dissolve the Company;
5) the sale and lease of an enterprise or an organized part thereof and the establishment of a limited right in rem thereon; 
6) acquisition and disposal of real estate or share in real estate; 
7) appointment, dismissal, and suspension of members of the Management Board, without prejudice to the individual rights of respective Shareholders.
8) establishing or purchasing any subsidiary or closing any such subsidiary;
9) incurring any expenditure, which amount exceeds [currency] [amount] in a single transaction or series of related transactions within the consecutive 12 (twelve) months;
10) taking or extending any loan or credit whose amount exceeds [currency] [amount] in a single transaction or series of related transactions within the consecutive 12 (twelve) months;
11) entering by the Company into or varying any transaction or arrangement between the Company and a Founder, members of the Management Board or Shareholders or members of the Company’s Supervisory Board or any other person that is a related entity thereof;
12) approval of any employee incentive or benefits scheme, including but not limited to the Share Option Plan and allotment of any Shares or options over Shares thereunder;
13) approving the Company’s budget;
14) granting a license on an exclusive basis to any intellectual property that is material to the Business or disposal of such intellectual property;

	Information rights	Comment by Karol Gałkowski [2]: [COMMENT]  
This clause grants Investors regular access to key information about the Company's financial health and performance. Monthly KPI (Key Performance Indicators) reporting allows for tracking progress against the company's most important operational and strategic goals, which is crucial for monitoring the investment.
	Each Investor shall be entitled to receive customary financial information from the Company, such as:
1. annual statutory financial statements, 
2. quarterly balance sheets and profit and loss accounts;
3. monthly KPI reporting.

	Operational exclusivity	Comment by Karol Gałkowski [2]: [COMMENT]  
It is in the interest of all parties that the Founders are fully committed to the project. The operational exclusivity clause aims to ensure that the Founders dedicate their primary professional time to the Company's development, which is crucial for its success, especially in the initial phase. However, it should be noted that in the case of Founders also involved in other projects, academic or consulting activities, or having other sources of income unrelated to the Company's core business, it is possible to agree on exceptions to this rule. This is the moment to clearly define and obtain Investor consent for such activities at the Term Sheet negotiation stage, which will help avoid future misunderstandings and disputes.

	Each Founder, as long as it is a shareholder of the Company, will be bound by an operational exclusivity, i.e., each Founder will devote all their professional time to the Company.

	Non-competition	Comment by Karol Gałkowski [2]: [COMMENT]  
Again, reasonable standard to protect everybody involved, Company included. To avoid discrepancies, we recommend listing all other activities of the Founders that parties at the beginning agree not to constitute infringement of the non-competition clause.]
	Each Founder, as long as it is a shareholder of the Company and within [6-18] months following the date on which the Founder ceased to be a shareholder of the Company, will be bound by a non-competition undertaking in respect of providing a service identical or very similar to the current business activity field of the Company.

	Non-solicitation
	Each Founder, as long as it is a shareholder of the Company and within [6-18] months following the date on which the Founder ceased to be a shareholder of the Company, will be prohibited from soliciting employees of the Company.

	PART III
FINAL PROVISIONS

	Conditions of Investment 	Comment by Karol Gałkowski [2]: [COMMENT]  
This part may be removed or adapted according to specific needs of transaction, especially parties can agree conditions precedent that must be satisfied before even signing the investment agreement.
	The Investment is conditional on:
1. satisfactory completion of due diligence;
2. approval by the respective bodies or officers of the Investor;
3. entering into the Investment Agreement;
4. satisfaction of conditions precedent from the Investment Agreement (if applicable).

	Confidentiality
	The Company, Founders, and the Investors will not disclose, within 2 years from the date on which this Term Sheet is accepted, the terms of this Term Sheet to any person or entity without the prior written consent of all other parties hereto. 

	Exclusivity
	The Company and the Founders agree and undertake that they shall not, for 45 days from the date on which this Term Sheet is accepted, solicit or participate in negotiations or discussions with any person or entity other than the Investor regarding the equity investment in the Company or acquisition of all or any portion of the Company or its assets.

	Investor-related specific provisions	Comment by Karol Gałkowski [2]: [COMMENT]  
This part may be removed or adapted according to specific needs of transaction, especially in order to indicate that funds provided by the investor are of a public orgin and therefore company will have to meet additional conditions pre-investment or incur additional obligations post-investment.
	[short description specific provisions]

	Expenses
	The Company shall cover costs related to the Investment up to the amount of [currency and amount] on condition that the Investment is completed. In other cases, each Party bears their own costs related to the negotiations process.

	Binding force	Comment by Karol Gałkowski [2]: [COMMENT]  
This clause means that, as a rule, the Term Sheet itself is not a legally binding contract, offering flexibility in negotiations. The only exceptions are the Confidentiality and Exclusivity clauses, which are legally binding from the moment of acceptance. These specific clauses protect sensitive information and prevent the company from seeking other investors simultaneously].
	The Term Sheet shall not constitute a legally binding agreement, without prejudice to the Confidentiality and Exclusivity clauses.

	Applicable Law
	This Term Sheet shall be governed in all respects by the laws of the Republic of Poland. 

	Expiration 
	If not accepted prior to the end of the day on [date], this Term Sheet shall expire.



2

image1.png
ST/.RTUP
P7Z/LAND




